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Changing the 
evidence of 
title to some- 


body’s property— 


That’s what making a transfer 
of stock on a _ corporation’s 
books actually is—changing one 
of the most important evidences 
of the stock’s ownership—evi- 
dence of who has the right to 
vote it and who has the right 
to receive dividends. Do you 
and the other officers of your 
company lightly take the onus 
of it on your shoulders? Do you 
casually delegate an employe, 
or two or three of them, to 
perform the operations for cor- 
rectness of which you must be 
liable to the rightful owners? 
A sound, experienced, financially 
responsible Transfer Agent is 
a measure of common-sense 
safety in these times. 
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A Supreme Court “Doing Business” Decision 


The Supreme Court of the United 
States, in rendering a decision on 
May 8, 1944, in the case of Union 
Brokerage Co. v. Jensen et al., 
(Docket No. 291), wrote its first 
opinion in at least a dozen years 
bearing directly upon the ques- 
tion of the necessity of the quali- 
fication of an unlicensed foreign 


corporation to do business in one . 


of the states. 

\In that case, a foreign corpora- 
tion entered Minnesota and opened 
an office for the carrying on of its 
customhouse brokerage business 
there by performing, for shippers 
of goods into the United States, 
for an agreed compensation, the 
service of making declarations to 
the customs officials at the port 

_of entry of the contents and value 
of shipments and effecting pay- 
ment of the prescribed tariff on 
dutiable items. The Minnesota 
Supreme Court ruled that such a 
broker was an independent con- 
tractor who performed a personal 
service for the shipper, who did 
not come in contact with inter- 
state or foreign commerce in any 
way insofar as its actual move- 
ment was concerned. The com- 
pany was therefore regarded as 
carrying on an intrastate activity 
and, not having obtained authority 
to do business in Minnesota, it was 
held that the defendant’s motion 
to dismiss the action at the close 
of the corporation’s case should 
have been granted. (9 N. W. 2d 
721.) 

Upon appeal, the Supreme Court 
of the United States has affirmed 
the state court. The higher court, 
after a consideration of the extent 


to which there was federal regu- 
lation of the business of custom- 
house brokers, concluded that this 
regulation and that of the state 
with respect to foreign corpora- 
tions generally each had their own 
sphere of operations. It regarded 
the plaintiff’s business as localized 
in Minnesota and the fee imposed 
for authority to do business as a 
foreign corporation as “sufficiently 
small fairly to represent the cost 
of governmental supervision of for- 
eign business enterprises coming 
into Minnesota.” Summarizing its 
findings, the court said: “And so 
we conclude that in denying Union 
the right to go to other courts be- 
cause Union did not obtain a cer- 
tificate to carry on its business as 
required by the Foreign Corpo- 
ration Act, Minnesota offended 
neither federal legislation nor the 
Commerce Clause.” 

This decision illustrates the gen- 
eral rule that where a foreign 
corporation transacts a substantial 
part of its ordinary business within 
a state, particularly where that 
business consists of rendering a 
service, it is to be regarded as 
“doing business” there, so as to 
be subject to state qualification 
requirements even though those 
services may bear some relation 
to interstate or foreign commerce. 
(20 Corpus Juris Secundum, Cor- 
porations, Sec. 1829, p. 46; Brown- 
ing v. City of Waycross, 34 S. Ct. 
578, 233 U. S. 16; State v. Green-~ 
field, Inc., 205 S. W. 619; Vaccinol 
Products Corp. v. State, 156 S. W. 
2d 250; Case v. Mills Novelty Com- 
pany, 193 So. 625.) 
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Domestic Corporations 


Massachusetts. 


Language of charter held to make declaration of dividends on 
certain stock mandatory rather than discretionary, where capital was 
not impaired thereby. The agreement of association of defendant com- 
pany contained a provision that at the end of each calendar year the 
directors should ascertain the annual net earnings for the preceding 
year “and shall forthwith declare and pay to the holders of the 
common stock, Class A, a dividend,” provided the Company’s capital 
would not be impaired by such payment. It was also provided that 
upon such a declaration of a dividend on the common stock, Class A, 
there was either to be paid on the preferred stock in the same year a 
dividend equal in amount to four times the dividend paid on the 
common stock, Class A, within certain limits, or if not paid, it was 
to be accumulated. Plaintiff minority stockholder sought to compel 
the directors to declare and pay dividends on both stocks or, as to 
the preferred stock, to accumulate dividends on the preferred for 
three years. It was conceded that after all cumulative dividends on 
the existing prior preference stock for these years had been paid, 
the net earnings remaining were sufficient for the declaration and 
payment of a dividend in some amount on the common, Class A, and 
on the preferred without causing an impairment of capital. The 
question raised was whether such declaration and payment was 
discretionary with the directors or whether the agreement of asso- 
ciation made it mandatory. The Supreme Judicial Court of Massa- 
chusetts held that the words “shall forthwith” appearing in the 
quoted portion of the agreement of association “suggests immediacy 
and necessity; it is expressive of the imperative; it negatives any 
suggestion of discretion or determination of policy by the directors. 
The entire clause suggests irresistibly that the policy of the directors 
with regard to net earnings has been fixed and declared for them 
beyond their power to alter.” A final decree was ordered establishing 
the obligation of the defendant directors to declare dividends on the 
two classes of stock for the three years to the extent that they might 
be declared without impairing the contributed capital of the com- 
pany. Crocker v. Waltham Watch Co. et al., 53 N. E. 2d 230. D. 
Stoneman of Boston, for plaintiff. C. B. Rugg and L. L. Fuller of 
Boston, for defendants. 


New York. 





By-laws, requiring unanimous votes of stockholders and directors, 
construed. Plaintiffs were owners of one-third of the stock of defend- 
ant company, the individual defendants being owners of two-thirds 
of the stock. Defendants challenged the legality of certain purported 
amendments to the by-laws, and having called a special meeting 
to annul them, plaintiffs brought this suit to enjoin the holding 
of the meeting and to have the 'amended by-laws adjudged valid. 
The purported ameridments provided (1) that no resolution of 
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stockholders should be adopted except by unanimous vote of the 
stockholders, (2) that the election of directors would have to be by 
unanimous vote of the stockholders, (3) that no resolution of the 
directors should be adopted except by unanimous vote of the directors, 
(4) that the by-laws might be amended only by unanimous vote of 
the stockholders. The Supreme Court, Special Term, New York 
County, ruled that the items designated (1), (2) and (4) were incon- 
sistent with or contrary to existing provisions of the General 
Corporation Law. The remaining by-law provision (3) that no reso- 
lution of the directors should be adopted except by unanimous vote 
of the directors, was found not to be inconsistent with the law, although 
it was observed that it “does not meet with sympathy from the 
court because it is an invitation to deadlock and paralysis of cor- 
porate function.” Benintendi et al. v. Kenton Hotel, Inc., et al., 45 
N. Y. S. 2d 705, Monroe J. Weinstein of New York City, for plain- 
tiff. Isidore Slute of Brooklyn, for defendants John B. and Mary 
Dondero. 


Directors, successful in defending action brought against them by 
their corporation, held to have no common law right to reimburse- 
ment for expenses in defending action. In Application of Bailey et al., 
40 N. Y. S. 2d 746, affirmed without opinion, 291 N. Y. 537, 50 N. E. 
2d 653 (The Corporation Journal, June, 1943, page 419), a petition 
of directors of a corporation, who had been successful in defending 
an action against them, to recover expenses under Sec. 61-a, General 
Corporation Law, from their corporation for such defense, was dis- 
missed under circumstances where the statute became effective after 
the entry of “final judgment” in the trial court and before entry of 
judgments in the appellate courts. Subsequently, the directors 
instituted suit to obtain reimbursement for such expenses, based 
upon the premise that a director has a common law right to recover 
such expenses “as a matter of general principles of law and regard- 
less of the statute” ; and on the theory that the plaintiffs, as directors, 
were private fiduciaries and that their rights were governed by the 
rules relating to persons occupying that status. The New York 
Supreme Court, Special Term, New York County, granted a motion 
to dismiss the complaint on the ground that it appeared on the face 
of' it that it failed to state facts sufficient to constitute a cause of 
action. The court came to the conclusion that no common law right 
to recover reimbursement exists, and that in the absence of contract 
or statute, a director who successfully defends an action brought 
against him by his corporation or on its behalf cannot require the 
corporation to reimburse him for the cost of his expense and that, 
therefore, no maintainable cause of action is set forth in the com- 
plaint. Bailey et al. v. Bush Terminal Co., 46 N. Y. S. 2d 877. Holthusen 
& Pinkham (Henry F. Holthusen and Spencer Pinkham, of counsel) 
of New York City, for plaintiffs Bailey et al. David Paine of New 
York City, for plaintiff. Title Guarantee & Trust Co. Hays, St. John, 
Abramson & Schulman (Arthur Garfield Hays and Morris Shilensky, 
of counsel) of New York City, for defendant. 
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Foreign Corporations 


New York. 


Mere maintenance of office in state as a convenience by a foreign 
corporation ruled insufficient to validate service of process. Defend- 
ant Pennsylvania corporation, which appeared specially to vacate 
service of process upon it, was incorporated for the purpose of 
purchasing land and erecting buildings thereon ostensibly in Penn- 
sylvania. In its application for mortgage insurance and priorities, 
it gave a New York City address, to which its Philadelphia bank 
account also referred. This New York City address was the office 
of its president and New York attorney, who resigned about the time 
he commenced this action for services. The name of defendant did 
not appear either on the office directory of the building or on the 
door of plaintiff’s office. The New York Supreme Court, Special 
Term, Part I, granted the motion to vacate the service of summons, 
remarking: “The address used by the corporation presumably was 
one of convenience for plaintiff, since a similar address was main- 
tained in Philadelphia in the office of another attorney for defendant. 
As far as the record indicates, the only work the corporation was 
engaged in at the time of the commencement of the action was the 
completion of the buildings in Pennsylvania. There was no trans- 
action of business in this state.” Hochstein v. Brewster Park Homes, 
Inc.,* New York Supreme Court, Special Term, Part 1, February 23, 
1944. Commerce Clearing House Court Decisions Requisition No. 
319956; 47 N. Y. S. 2d 340. 





* The full text of this opinion is printed in The Corporation Tax Service, 


New York, page 20,848. 


Pennsylvania. 


Mere presence of parent company in state held no basis for service 
of process upon subsidiary. Plaintiff, an individual, instituted suit in 
the Federal District Court for the Eastern District of Pennsylvania 
against defendant State of Washington corporation for an account- 
ing under an alleged agreement employing him as defendant’s sales 
agent and for damages for the alleged breach of the agreement. 
Defendant appeared specially, for the sole purpose of moving to 
vacate and set aside the attempted service upon it. The motion was 
granted, upon evidence showing that it had not by its business activi- 
ties consented to a waiver of its privilege to decline to be sued in the 
state. These activities were limited to a sale effected by plaintiff as 
defendant’s representative to a Pennsylvania company in 1939 which 
was confirmed by the Oregon office of defendant. In 1940 defendant 
became a wholly owned subsidiary of this Pennsylvania company, 
which thereafter purchased substantially all of defendant’s products. 
Three of the latter’s executive officers, a vice-president, controller 
and treasurer held similar offices in the Pennsylvania corporation, 
although drawing no salary from the defendant, acting principally 
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in a consulting capacity, the defendant’s business being carried on 
by a vice-president, manager and its secretary and directors in 
Oregon. The court concluded from the facts that the relationship 
shown was “merely the coordination of the parent corporation with 
the subsidiary and on the whole it would seem to be eminently fairer 
that the plaintiff go to Oregon and bring suit, rather than that the 
defendant should come here when we consider the nature of the 
action which is one for an accounting, of necessity involving records 
of the corporation which are admittedly all on the west coast.” 
Robinson v. Coos Bay Pulp Corp.,* U.S. District Court, Eastern Dis- 
trict of Pennsylvania, February 2, 1944. Morgan, Lewis & Bockius, 
A. Allen Woodruff and John N. Schaeffer of Philadelphia, for plain- 
tiff. Isaac Grossman of Philadelphia, for defendant. Commerce 
Clearing House Court Decisions- Requisition No. 319126. 


meena 





* The full text of this opinion is printéd in The Corporation Tax Service, 
Pennsylvania, page 344. 


Texas. 


Garnishment against shares of Delaware company, inactive in 
home state, upheld in jurisdiction where corporation had “domicile 
in fact.” A Delaware corporation, with its principal office at Dallas, 
Texas, where its corporate books and records were kept, was one 
of several garnishees appealing from a judgment in favor of plaintiff 
judgment creditors, who caused writs of garnishment to be issued 
to compel the sale, under execution, of certain shares of capital stock 
of the Delaware company alleged to belong to one of its stockholders. 
The United States Circuit Court of Appeals, Fifth Circuit, affirmed 
the judgment, ruling that the court below had jurisdiction of the 
proceeding against the capital stock of the Delaware corporation, 
which carried on no business and owned no property in Delaware. 
The court referred to the fact that “by fiction the citizenship of a 
corporation for purposes of suit is in the state of its creation,” and 
remarked that “where a domicile in fact is shown to exist, corporate 
convenience is subserved by litigation where the corporation actually 
is, rather than where its fictitious citizenship exists. It is also true 
that the forum of the domicile in fact has a better claim to juris- 
diction over the res than has the domicile of charter grant, because 
the stock books and the bulk of the corporate properties and enter- 
prises are there.” Wirt Franklin Petroleum Corporation et al. v. Gruen, 
139 F. 2d 659. C. E. Bryson of Houston, for appellants. John W. 
Miller and Wm. H. Flippen of Dallas, for appellee. 


Taxation 
California. 
Sales of product manufactured in California, shipped to designated 


points in other states over railroad lines of purchaser, held not sub- 
ject to the sales tax. Plaintiff corporation brought suit to recover, 
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with interest, retail sales taxes paid, under protest to the defendant 
State Treasurer. The assessment was based upon sales of fuel oil 
by plaintiff to a railroad over a period of a year under a contract 
whereby plaintiff agreed to sell fuel required by the railroad for its 
operations in the states of Oregon, Nevada, Arizona, Utah and else- 
where. There were stipulations that oil was to be delivered at 
specified places outside of California. The oil was loaded into tank 
cars of the railroad at various California points and transported out | 
of the state to the required designations. Plaintiff contended the tax | 
should not have been assessed because the sales either were made 
outside of California or were sales in interstate commerce, while 
defendant contended they were intrastate sales, completed upon 
transfer of the oil to the tank cars in California and, further, that 
even if made in interstate commerce, the tax was not discriminatory 
and therefore not invalid. It appeared that there was no practical 
means of transporting the fuel in question from plaintiff’s points of 
manufacture in California to the points of storage of the railroad 
company outside the state other than over this particular railroad’s 
lines. Counsel for defendant conceded that no tax would have been 
due if the shipments had been made over rail lines of a different 
common carrier, but contended that under the circumstances there 
was necessarily an actual delivery to the railroad as buyer in Cali- 
fornia instead of delivery to it in its capacity as a common carrier. 
After a discussion of this situation, the California Supreme Court 
remarked that it was immaterial that the railroad was operated by 
the buyer of the oil, observing: “In our opinion the terms of the 
contract and the circumstances under which the oil was shipped 
clearly disclose an intent that the railroad in its capacity as common 
carrier receive the oil at the point of shipment as property of the 
seller, and that delivery to the railroad as buyer should not take place 
until the oil arrives at its destination outside California.” The court 
concluded that the sales of fuel oil involved were not made in Cali- 
fornia so as to be taxable there, finding also a specific statutory 
exemption under a 1943 amendment adding Section 6385 to the 
Revenue and Taxation Code. Standard Oil Co. of California v. John- 
son,* California Supreme Court, April 3, 1944. Robert W. Kenny, 
Attorney General, H. H. Lenney and A. A. Kragen, Deputies, for 
appellant. Pillsbury, Madison & Sutro of San Francisco, for appellee. 
Commerce Clearing House Court Decisions Requisition No. 320043. 


* The full text of this opinion is printed in The Corporation Tax Service, 
California, page 6206 


Kentucky. 


Property tax assessment, on intangibles arising from sales by 
subsidiary of goods purchased on credit from parent company, ruled 
void. The appellant was an Ohio company, not licensed to do busi- 
ness in Kentucky, manufacturing musicaf instruments which were 
sold in Kentucky by a wholly owned Ohio subsidiary sales company, 
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which was licensed in that state. The subsidiary purchased its mer- 
chandise from the parent on credit and when sales were made, the 
contract or account was sold to the parent and the subsidiary given 
credit. None of these receivables appeared on the subsidiary’s 
books, nor were they reflected in its balance sheet. The appellant 
parent company resisted the taxation of $78,701 of intangible 
receivables in the form of notes, accounts and contracts so arising, 
owned by it which had been assessed by the appellee Board of 
Supervisors. The Kentucky Court of Appeals affirmed a judgment 
holding the assessment void, ruling that the intangibles did not 
become localized in Kentucky or have a business situs there. The 
court concluded from the evidence that the subsidiary was not the 
mere agent or instrumentality of the parent, nor were the business 
affairs between them fictional, nor was the method of doing busi- 
ness a plan to illegally evade taxes. Board of Tax Supervisors of 
Jefferson County v. Baldwin Piano Company,* 178 S. W. 2d 212. 
Lawrence S. Grauman of Louisville, for appellant. Dolan, Helm, 
Stites & Wood of Louisville, for appellee. Commerce Clearing 
House Court Decisions Requisition No. 317237. 





* The full text of this opinion is printed in The Corporation Tax Service, 
Kentucky, page 2503. 


New Jersey. 


Foreign corporation, abandoning its chief business which had 
been carried on in New Jersey, but continuing another type of busi- 
ness in state, held doing business so as to be subject to franchise tax 
based on such other type of business. On June 29, 1943, the State 
Board of Tax Appeals ruled that a Delaware company was subject to 
the franchise tax on foreign corporations under the following circum- 
stances: It was incorporated in 1933, its chief business being the 
sale and distribution of pipe. In that connection it acquired a large 
warehouse and garage in North Bergen, New Jersey. In 1936 it 
closed its office and warehouse in the state and moved the pipe 
stored therein to Philadelphia, Pennsylvania and ceased carrying 
on this business in New Jersey. It sold the warehouse in 1937, but 
retained ownership of the garage and considerable vacant land 
adjoining the warehouse. At the time when the question of extent of 
its franchise tax liability was under consideration, the garage was 
rented. In addition, the company owned a very large building in 
Jersey City, occupied by tenants together with adjoining land and 
some houses erected thereon, and also owned a piece of vacant land 
at Newark Bay. The company contended it was not engaged in 
business in New Jersey, as its chief business was carried on in Penn- 
sylvania, and that it was merely subject to the $25 minimum tax. In - 
upholding assessments based upon the New Jersey activities men- 
tioned, the Board concluded those activities constituted the doing of 
business, even though not a part of the chief business of the cor- 
poration. Upon appeal, this ruling has been sustained by the New 
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Doing what a statutory representative for a cor- 
oration does is business—business which requires 
highly efficient business organization and system. The 
Corporation Trust system of representation is equip- 

ent, in effect, for saving detail and preventing mis- 
takes. But doing what the represented corporation has 
to do about the things its statutory representative 
watches for and informs it of—that is compliance with 
law, inextricably bound up with law. And that, to be 

{ safe, needs a lawyer within call. So the more than half 

i century old policy of CT—to accept appointment as 
a corporation’s statutory representative only from the 
corporation’s own lawyer and to serve as representative 
only under direction of that lawyer. 
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Jersey Supreme Court in a per curiam opinion. John Maneely Co. v. 
State Board of Tax Appeals et al.,* New Jersey Supreme Court, April 
24, 1944. Joseph Beck Tyler, for the prosecutor. David T. Wilentz, 
Attorney General, for the respondents. 





* The full texts of these opinions are printed in The Corporation Tax Service, 


New Jersey, pages 1316 and 1317. 


New Mexico. 


New Mexico corporation ruled not subject to income tax on profit 
derived from business of shooting oil wells in another state. Appellant 
New Mexico corporation resisted the application of the state income 
tax to that portion of its income derived from the “shooting” of oil 
wells in Texas with explosives manufactured by it in New Mexico 
or purchased in Texas from other manufacturers. There were no 
sales of explosives made by appellant in Texas. The apportioning 
statute (Sec. 76-1231) provided that “if the business of such cor- 
poration be transacted within and without this state the tax imposed 
shall be upon the portion of such entire net income for each taxable 
year as is derived from sales, wherever made, or (of) products, goods, 
wares and merchandise, manufactured or which originated in this 
state, and from other business done or property located within this 
state.” The New Mexico Supreme Court construed this provision 
strictly, stressing that “the statute provides for tax from sales of 
‘products, goods, wares and merchandise’ manufactured or which 
originated in this state” and holding that appellant was not liable to 
income tax on the profit derived from shooting the well in Texas. 


New Mexico Glycerin Company v. Gallegos,* 145 P. 2d 995. Atwood, 


& Malone of Roswell, for appellant. Edward P. Chase, Attorney 
General, and Harry L. Bigbee and William R. Federici, Asst. Attor- 
neys General, of Santa Fe, for appellee. Commerce Clearing House 
Court Decisions Requisition No. 316803. 


* The full text of this opinion is printed in The Corporation Tax Service, 
New Mexico, page 279-89A. 


Pennsylvania. 


Inclusion of value of foreign corporation’s investment in Pennsy]l- 
vania corporation’s capital stock in former’s franchise tax base held 
double taxation, where entire business of both was carried on in 
Pennsylvania. Defendant Delaware corporation, licensed to do busi- 
ness in Pennsylvania, owned 50% of the shares of a Pennsylvania 
company. The value of this investment was included in the settle- 
ment of defendant’s franchise tax for the year 1938. This inclusion 
was questioned by defendant, since a Pennsylvania corporation, simi- 
larly situated and owning stock of a Pennsylvania company, would 
have paid a capital stock tax smaller than the franchise tax settled 
against defendant foreign corporation. All the business of both cor- 
porations was condticted entirely within Pennsylvania. In consider- 





















* The full text of this opinion is printed in The Corporation Tax Service, 
Pennsylvania, page 803 


* The full text of this opinion is printed in The Corporation Tax Service, 
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ing the question from the standpoint of double taxation, the Court of 
Common Pleas, Dauphin County, said: “Both the capital stock tax 
and the franchise tax are imposed by the same taxing power, and 
the question is whether the incidents of the franchise tax are so simi- 
lar to the capital stock tax that, having imposed the capital stock tax 
upon the shares of the Theatres Company, to tax the same shares 
in the hands of the Amusement Company would be an imposition of 
another tax upon the same subject matter.” The court directed that 
the Department of Revenue enter a credit in favor of defendant rep- 
resenting excess payments made, regarding the inclusion of the value 
of defendant’s investment in the shares of the Pennsylvania corpora- 
tion, which had paid a capital stock tax to Pennsylvania in the year 
1938, was double taxation. Commonwealth of Pennsylvania v. Mones- 
sen Amusement Co., Inc.,* Court of Common Pleas, Dauphin County, 
March 16, 1944. Commerce Clearing House Court Decisions Requi- 
sition No. 318839. 


Property tax, imposed on machinery leased from the Federal Gov- 
ernment, held invalid. In Appeal of Mesta Machine Company, 347 Pa. 
191, 32 A. 2d 236, (The Corporation’ Journal, May, 1944, page 174), 
the assessment of a corporation’s real estate in Pennsylvania was 
increased by the sum of $618,000 to cover the value of certain addi- 
tional machinery which had been installed as an integral part of its 
mill. —The company had opposed the additional assessment, con- 
tending that it did not own the machinery, but merely leased it from 
the United States Government which held title to it. The Supreme 
Court of Pennsylvania upheld the assessment, regarding the machinery 
as a proper subject of assessment as real estate and concluding that 
the private arrangement between the owner of the real estate and the 
Federal Government could not change the effect of the law desig- 
nating machinery as real estate for tax purposes and that the evidence 
that the machinery was not owned by the corporation was irrelevant 
and improperly admitted. Upon appeal, the Supreme Court of the 
United States has reversed the judgment of the Supreme Court of 
Pennsylvania and has held that “Government-owned property, to the 
‘full extent of the Government’s interest therein, is immune from 
taxation, either as against the Government itself or as against one 
who holds it as a bailee.” United States of America and Mesta 
Machine Co. v. County of Allegheny,* Supreme Court of the United 
States, May 1, 1944; Docket No. 417. Commerce Clearing House 
Court Decisions Requisition No. 321182. 


Pennsylvania, page 2271 
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Appealed to The Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


ARKANSAS. Docket No. 311. McLeod, Commissioner of Revenues v. J. E. 
Dilworth Company et al., 171 S. W. 2d 62. (The Corporation Journal, October, 
1943, page 16.) Gross receipts tax—solicitation by traveling representatives 
followed by shipment into state in interstate commerce. Petition for writ o 
certiorari filed, August 31, 1943. Certiorari granted, October 25, 1943. Argued, 
February 4, 1944. Affirmed, May 15, 1944. 

Connecticut. Docket No. 905. Spector Motor Service, Inc. v. Walsh, 139 
F. 2d 809. (The Corporation Journal, March, 1944, page 128.) Connecticut 
Corporation Business Tax Act—application to interstate motor carrier. Appeal 
filed, . April 18, 1944. Certiorari granted, May 22, 1944. 

Georcta. Docket No. 680. Davis et al. v. Smith et al., 28S. E. 2d 148. (The 
Corporation Journal, April, 1944, page 153.) Property taxes—taxability of open 
account owed by United States for construction work. Petition for certiorari 
filed, February 8, 1944. Certiorari granted, April 3, 1944. 

InpDIANA. Docket No. 355. Department of Treasury of Indiana et al. v. Inter- 
national Harvester Co. et al., 47 N. E. 2d 150. (The Corporation Journal, June, 
1943, page 423.) Gross income tax—sales effected by branch offices outside 
Indiana to dealers and users located in Indiana. Appeal filed, September 15, 1943. 
Probable jurisdiction noted, October 25, 1943. Argued, February 29, 1944. Af- 
firmed, May 15, 1944. 

. Iowa. Docket No. 441. State Tax Commission v. General Trading Company, 

10 N. W. 2d 659. (The Corporation Journal, October, 1943, page 18.) Liability 
of unlicensed foreign corporation to collection of Iowa use tax on orders solicited 
by traveling salesmen in state, approved in another state, from which goods were 
shipped in interstate commerce into Iowa. Petition for certiorari filed, October 
19, 1943. Certiorari granted, November 22, 1943. Argued, February 4, 1944. Af- 
firmed May 15, 1944. 

Minnesota, Docket No. 33. Northwest Airlines, Inc. v. State of Minnesota, 
7 N. W. 2d 691. (The Corporation Journal, March, 1943, page 351.) State taxa- 
tion—assessment of Minnesota personal property tax against entire fleet of air- 
planes operated by Minnesota corporation in interstate commerce. Petition for 
certiorari filed, April 2, 1943. Certiorari granted, May 10, 1943. Argued, October 
19 and 20, 1943. Affirmed, May 15, 1944. 

Minnesota. Docket No. 291. Union Brokerage Co. v. Jensen et al.,9 N. W. 
2d 721. (The Corporation Journal, October, 1943, page 14.) Unlicensed foreign 
customhouse brokerage corporation—doing business—right to sue. Petition for 
certiorari filed, August 26, 1943. Certiorari granted, October 11, 1943. Argued, 
February 1, 1944. Affirmed, May 8, 1944. (See page 183.) 

Ouxn10. Docket No. 781. The Hooven & Allison Company v. Evatt, 51 N. E. 
2d 723. (The Corporation Journal, February, 1944, page 111.) Ohio general 
property tax levied against goods grown in foreign country and transshipped b 
seller’s agent from port of entry to buyer in Ohio. Petition for certiorari filed, 
March 11, 1944. Certiorari granted, April 10, 1944. 

PENNSYLVANIA. Docket No. 417. Appeal of Mesta Machine Co., 347 Pa. 191, 
32 A. 2d 236. (The Corporation Journal, May, 1944, page 174.) Real estate tax 
—assessment of machinery owned by the United States and leased to manu- 
facturer. Appeal filed, October 8, 1943. Jurisdiction noted, October 25, 1943. 

February 29 and March 1, 1944. Reversed, May 1, 1944. (See page 193.) 

Wisconsin. Docket No. 565. Wéisconsin Gas and Electric Company v. The 
United States of America, 138 F.2d 597. (The Corporation Journal, January, 1944, 
page 88.) Federal income tax—right of public utility corporation to deduct 
privilege dividend tax paid to the State of Wisconsin. Appeal filed, December 30, 
1943. Certiorari granted, January 31, 1944. Argued, March 10, 1944. 


* Data compiled from CCH U. S. Supreme Court Service, 1943-1944. 
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Regulations and Rulings 


CaLIFoRNIA—A retailer of tangible personal property which is not 
subject to the sales tax, who offers a premium with such property, is 
a seller of the premium and subject to the sales tax. In the absence 
of evidence of greater gross receipts, the cost of the premium to the 
retailer is the gross receipts therefrom. (Opinion of Attorney Gen- 
eral to State Board of Equalization, California Corporation Tax (CT) 
Service, {| 64-503.) 

The Personal Income Tax Regulations have recently been com- 
pletely revised by the Franchise Tax Commissioner. 

Canapa—Any contributions to charitable organizations made after 
January 31, 1944, by incorporated or unincorporated business con- 
cerns, will be allowed as a deduction for income and excess profits tax 
purposes only to the extent of 40% of such contributions. (Statement 
of Minister of Finance, CCH Canadian Tax Service, {] 86-056.) 

MaryYLanD—The Attorney General has, without rendering a 
formal opinion, confirmed a ruling of the State Comptroller that Fed- 
eral Victory Taxes actually paid by a Maryland taxpayer during 1943, 
either by payroll deductions or direct payment, can be treated as a 
deduction in the 1943 state income tax return. (Maryland CT Report 
No. 82.) 

MASSACHUSETTS—The Commissioner of Corporations and Tax- 
ation has fixed the rate at which the income of banks is to be taxed 
in 1944 at 5.6037%. (Massachusetts CT, § 90-018.015.) 

MINNESOTA—The Minnesota Income Tax Regulations have 
recently been revised by the Department of Taxation. (Minnesota 
CT, {J 14-500—14-902.) 

New Mexico—No new retail, club or dispenser’s liquor licenses 
will be issued for the duration. (Alcoholic Liquor Law Regulation 
No. 31, New Mexico CT, { 78-098.) 

PENNSYLVANIA—The Department of Revenue is allowing no deduc- 
tions on renegotiation of war contracts unless the income is changed 
by the United States Treasury Department in ascertaining income for 
Federal income tax purposes. (Ruling of Deputy Secretary of Rev- 
eriue, Pennsylvania CT, { 14-105.) 

Texas—A corporation’s purchase of its own stock does not 
decrease the “outstanding capital stock” for franchise tax purposes. 
The corporation balance sheet should reflect the purchase as an 
exchange of assets, and the effect of the transaction on the item of 
“surplus” depends entirely on the “cash value” of the stock. (Opinion 
of Attorney General to the Secretary of State, Texas CT, { 15-023.) 

WEst Vircint1a—Under the contracting classification of the Busi- 
ness and Occupation Tax Law, government contractors are assessed 
on gross income received under federal government contracts. They 
are exempt from the Consumers Sales Tax on their wholesale pur- 
chases of tangible personal property and on all services rendered to 
them. (Letter, State Tax Commissioner, West Virginia CT, J 64-506.) 
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Some Important Matters for 
June, July, August, September and October 


This Calendar does not purport to be a complete calendar of all matters 
requiring attention by corporations in any given state. It is a condensed calendar 
of the more important requirements covered by the State Report and Tax Bulletins 
of The Corporation Trust Company. Attorneys interested in being furnished 
with timely and complete information regarding all state requirements in any one 
or more states, including information regarding forms, practices and rulings, may 
obtain details from any office of The Corporation Trust Company or C T Cor- 
poration System. 

Arizona—Report to Corporation Commission and Registration Fee 
due during June—Domestic and Foreign Corporations. 
Arxansas—Anti-Trust Affidavit due on or before August 1—Domestic 

and Foreign Corporations. 

Annual Franchise Tax due on or before August 10.— 
Domestic and Foreign Corporations. 

CaLiFoRNIA—Quarterly Retail Sales Tax Returns and Payments due 
on or before July 15 and October 15—Domestic and Foreign 
Corporations. 

Franchise Tax based on net income. Second installment due on 
or before September 15.—Domestic and Foreign Corporations. 

Connecticut—Annual Report due on or before August 15 (if corpo- 
ration was organized or qualified between July 1 and Decem- 
ber 31 of any previous year)—Domestic and Foreign Corpo- 
rations. 

Detaware—Annual Franchise Tax due between April 1 and July 1.— 
Domestic Corporations. 

Returns of Withholding at the source due July 31—Domestic 
and Foreign Corporations making payments for personal services 
to Delaware residents and nonresidents. 

Dominion oF CanapaA—Income Tax and Excess Profits Tax Return 
due on or before June 30.—Domestic and Foreign Corporations. 

Fioripa—Annual Report and Fee due on or before July 1—Domestic 
and Foreign Corporations. 

IpanHo—Annual Statement and Annual License Tax due between 
July 1 and September 1.—Domestic and Foreign Corporations. 

Intrnois—Annual Franchise Tax due July 1, but may be paid up to 
July 31 without penalty—Domestic and Foreign Corporations. 

InpIaNA—Annual Report due within 30 days after June 30.—Domestic 
and Foreign Corporations. 

Quarterly Gross Income Tax Returns and Payments due 
on or before July 31 and October 31—Domestic and Foreign 
Corporations. 

Iowa—Annual Report due between July 1 and August 1.—Domestic 
and Foreign Corporations. 

Statement of Capital and Property Increase due at the time 
of filing the Annual Report in July.—Foreign Corporations. 

Report of Transfers of Stock due on or before July 1.— 
Domestic Corporations. 
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Iowa—(continued) 
Quarterly Retail Sales Tax Returns and Payments due 
July 20 and October 20.—Domestic and Foreign Corporations. 

KEeNTUCKY—Statement of Existence due on or before July 1.—Foreign 
Corporations. 

Verification Report as to Process Agent due on or before 
July 1—Domestic and Foreign Corporations. 

List of Resident Stockholders and Bondholders due on or 
before August 1—Domestic and Foreign Corporations. 

Louistana—Franchise Tax Report and Tax due on or before October 1. 
—Domestic and Foreign Corporations. 

Marne—Annual Franchise Tax due September 1; delinquent one 
month later—Domestic Corporations. 

MicuicAN—Annual Report and Franchise Tax due during July and 
August.—Domestic and Foreign Corporations. 

Report of Unclaimed or Abandoned Property due on or 
before June 30.—Domestic and Foreign Corporations. 

MinneEsota—Returns of Withholding at the source due on or before 
July 15 and October 15.—Domestic and Foreign Corporations. 

MississippPi—Annual Report and Fee to Factory Inspector due in July. 
—Domestic and Foreign Corporations employing 5 or more per- 
sons in Mississippi. 

Annual Franchise Tax Report and Tax due on or before 
July 15—Domestic and Foreign Corporations. 

Missouri—Annual Statement, Registration and Anti-Trust Affidavit 
due during July—Domestic and Foreign Corporations. 

Montana—Annual License Tax Based on net income due on or before 
June 15.—Domestic and Foreign Corporations. 

NesrasKa—Annual Report and Franchise (Occupation) Tax due on 
or beforg July 1—Domestic Corporations. 

Annual Report and Franchise (Occupation) Tax due during 
July.—Foreign Corporations. 

Nevapa—Annual List of Officers and Designation and Acceptance of 
Resident Agent due on or before July 1—Domestic and For- 
eign Corporations. 

New Jersey—Franchise Tax Return and Tax due on or before 
August 15.—Foreign Corporations. 

NortuH Carotrna—Annual Frachise Tax Report and Tax due on or 
before July 31—Domestic and Foreign Corporations. 

North Daxota—Corporation Report due during July.—Domestic 
Corporations. 

Quarterly Retail Sales Tax Returns and Payments due 

July 20 and October 20.—Domestic and Foreign Corporations. 
Ox10o—Annual Franchise Tax due on or before July 15.—Domestic and 

Foreign Corporations. 

Retail Sales Tax Returns and Vendors’ Excise Tax due on 
| or before July 31—Domestic and Foreign Corporations. 
OxtaHoma—Annual Capital Stock Affidavit due between July 1 and 
August 1.—Foreign Corporations. 
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OKLAHOMA (continued )—Annual License Tax Report and Tax due on or 
before August 31.—Domestic and Foreign Corporations. 

Orecon—Annual Report due during June—Domestic and Foreign 
Corporations. 

Annual License Fee due within 30 days after July 15.— 
Domestic Corporations. 

Annual License Fee due between July 1 and August 15.— 
Foreign Corporations. 

Ruope IsLanp—Corporate Excess Tax due July 1 and delinquent after 
July 15.—Domestic and Foreign Corporations. 

Semi-Annual Report to Division of Industrial Inspection 
due in October and April——Domestic and Foreign Corporations 
employing 5 or more persons in Rhode Island. 

Soutn Daxota—Quarterly Retail Sales Tax Returns and Payments 
due on or before July 15 and October 15.—Domestic and Foreign 
Corporations. 

TENNESSEE—Annual Privilege (Franchise) Tax Return and Payment, 
Annual Report and Tax and Excise Tax Report and Tax due on 
or before July 1—Domestic and Foreign Corporations. 

Report of dividends paid to residents due on or before July 
1.—Domestic and Foreign Corporations. 

Unitep States—Second and Third Instalments of Income Tax due 
June 15 and September 15, respectively—Domestic Corpora- 
tions and Foreign Corporations having offices or places of busi- 
ness in the United States. ; 

Capital Stock Tax Returns and Payment due on or before 
July 31.—Domestic and Foreign Corporations. 

Withholding at source due on or before July 31 and October 
31.—Domestic and Foreign Corporations. 

Utan—Annual Report to the Industrial Commissiom due in July.— 
Domestic and Foreign Corporations employing 3 or more 
persons in Utah. 

WasnHincton—License Fee due on or before July 1—Domestic and 
Foreign Corporations. 

West Vircinta—License Tax Statement due on or before July 1.— 
Domestic Corporations. 

Annual License Tax due on or before July 1—Domestic 
and Foreign Corporations. 

Fee to State Auditor as Attorney in Fact due on or before 
July 1—Foreign Corporations and those domestic corporations 
whose principal places of business or chief works are located in 
other states. 

Quarterly Business and Occupation (Gross Sales) Tax Re- 
turns and Payments due on or before July 30 and October 30.— 
Domestic and Foreign Corporations. 

Wisconsin—Second Instalment of Income Tax due on or before Au- 
gust 1—Domestic and Foreign Corporations. 

Wyominc—Annual Statement and License Tax due on or before July 

1.—Domestic and Foreign Corporations. 









The Corporation Trust Company’s 
Supplementary Literature 





In connection with its various activities The Corporation Trust Company publishes the 
following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York, 5, N. Y. 






What Constitutes Doing Business. (Revised to October 1, 1943.) A 


181-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as 
“doing business.” 













Cross Hauling . . . and the Answer, Spot Stocks. Explains how the 
possible wartime restrictions on cross-hauling point the way to 


volunteer peacetime economies through the keeping of warehouse stocks at 
strategic shipping points. 





Amendments to Delaware Corporation Law, 1943. Contains complete 
text of the amendments adopted at the 1943 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 





Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 





After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 





Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 












Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 


warehouses in outside states and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 














When a Corporation Leaves Home. A simple explanation of the 


reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 


We’ve Always Got Along This Way. A 24-page pamphlet of cases in 
various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. . 











What! We Need a Transfer Agent? Nonsense! The foregoing is the 


title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 










Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes ag statutory representatives are sometimes 
left defenseless in personal damage and other suits. 
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venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the organ- 
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